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COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

AT RI CHVOND, SEPTEMBER 17, 1999

JO NT PETI TI ON OF

DOM NI ON RESOURCES, | NC. CASE NO. PUA990020
and
CONSCL| DATED NATURAL GAS COVPANY

For approval of agreenent and

pl an of nerger under Chapter 5
of Title 56 of the Code of Virginia

ORDER APPROVI NG MERGER

On April 5, 1999, Dom nion Resources, Inc. ("DRI"), and
Consol i dated Natural Gas Conpany ("CNG') (collectively, the
"Petitioners") filed a joint petition requesting approval,
pursuant to 8 56-88.1 of the Code of Virginia, of a proposed
transaction that would result in CNG becom ng a wholly owned
subsidiary of DRI ("the nerger”). On May 6, 1999, the
Petitioners provided additional information that clarified and
anended the joint petition. On May 21, 1999, the Petitioners
filed an Arended and Restated Agreenent and Plan of Merger.

The joint petition was deened to be conpl ete for purposes
of our consideration on May 21, 1999. The Petitioners agreed
that, until the May 21 filing, their application had not been

compl ete.? The Commission entered an Order for Notice and

! The inportance of this determnation is that Code § 56-88.1 establishes

time limts within which the Comm ssion nust act upon a "conpl eted
application.” The Comm ssion has sixty days, which may be extended if


http://www.state.va.us/scc/contact.htm#General

Comment and Extending Tinme for Review, also on May 21, 1999. In
that Order we required the Petitioners to publish notice to the
public of their application, and afforded interested parties the
opportunity to coment on or request hearing on the joint
petition. Because of the conplex nature of the proposed
transaction, we extended the date for conpletion of our review
to Novenber 17, 1999, the full statutory period permtted.

Comrents on or requests for hearing were to be filed on or
before July 13, 1999. On that date three parties filed coments
or requests for hearing. The Virginia |Independent Power
Producers, Inc. ("VIPP'), filed comrents and requested a
hearing. A d Dom nion Electric Cooperative and the Virginia,
Maryl and & Del aware Associ ation of Electric Cooperatives
(collectively, the "Coops") filed joint comments and requested a
hearing. The Virginia Commttee for Fair Uility Rates (the
"Conmmittee") filed coments and requested the opportunity to
participate in a hearing if one were to be held. On July 13,
1999, the Staff filed a notion requesting an extension of the
time for the filing of its report from August 6, 1999, to
Septenber 8, 1999.

On August 9, 1999, the Staff filed a Mdtion for
Consi deration of Stipulation ("Mtion"), together with a

Stipulation entered into by and anong the Staff, DRI, CNG

necessary for an additional 120 days, to conplete its review under this
statute. Applications not acted upon within this statutory limt are deened
to be approved.



Virginia Electric and Power Conpany ("Virginia Power") and
Virginia Natural Gas Conpany ("VNG'). The Stipul ation purported
to resolve all issues between and anong the stipulating parties,
and would, as its nost prom nent provision, require the
Petitioners to divest ownership of VNG as a condition of, and
foll ow ng approval of, their merger.

On August 10, 1999, the Conmi ssion entered its Order on
Motion for Consideration of Stipulation. That Order required
the Staff and the Petitioners to address the nerits of the
Stipulation in testinony to be filed on Septenber 8, 1999, and
permtted any other interested party to comment as well.

In response, VIPP and the Coops filed formal notice of
their withdrawal fromthese proceedings. VIPP, by letter of
counsel filed August 19, 1999, notified the Conmm ssion of its
w thdrawal of its Notice of Intent to File Conments, its Request
for Hearing, and its Notice of Protest. The Coops filed, on
August 17, 1999, their Mtion to Wthdraw Comments, Notice of
Protest and Interrogatories. |In light of the actions taken in
this Order, that Motion will be granted. On August 20, 1999,
the Conmmttee filed notice of its intent not to file testinony
in the proceeding. By earlier letter, dated August 6, 1999, the
Cty of Richnond signified its intent to withdraw in al
respects fromthe case.

Therefore, each of the parties that had filed a notice of

protest or requested a hearing in this matter has wi thdrawn from



further participation and has withdrawn its request for hearing.
The Commttee did not request a hearing, but only asked for
perm ssion to participate in a hearing should the Conm ssion
deem one necessary.

In addition to the Notices of Protest filed by the
corporate and collective parties nentioned above, two Virginia
citizens, E. Dale Perry and Joan W Perry, also filed a request
for a hearing. The Perrys' letter, dated June 8, 1999,
indicated their opposition "to a return to the past practice of
t he power conpany owning the gas conpany in a Virginia
operation. W do not feel this is good for the citizens of
Virginia and feel a hearing to spell out every detail and
control neasure should be required."”

We find that the Stipul ation answers the Perrys' essenti al
opposition to the nerger, in that the practice opposed by the
Perrys will not recur: the gas conpany will be divested, so
there will be no conbined Virginia operation. 1In light of the
filing of the Stipulation and the events that have occurred
since, the Conmm ssion does not find a hearing to be necessary.

On Septenber 8, 1999, the Staff filed the report of its
investigation of the application ("Report”). The Conmi ssion's
Division of Public Utility Accounting expressed concerns over
the effects of DRI becom ng a regi stered hol ding conpany under
the Public UWility Hol ding Conpany Act of 1935 ("PUHCA"),

subject to regulatory requirenents of the Securities and



Exchange Conm ssion ("SEC'), to the extent that that agency's
policies differ fromthose of the Comm ssion. The Stipulation
proposes neasures to deal with this concern. All parties agree
that the Comm ssion should not be preenpted fromenforcing its
requi renments and that the Conm ssion's authority with respect to
Virginia Power and VNG should continue after the merger in the
same manner as before.

We recogni ze that Petitioners, VNG and Virgi nia Power have
agreed in the Stipulation to nmeasures regarded as necessary to
preserve our jurisdiction. W regard this agreenent as
indicating the parties' good-faith intention to maintain state,
rather than federal, regulation over the activities that are
subject to the Stipulation. By certain clarifying nmeasures
ordered herein, explained below, we will strengthen the neans of
carrying out that intention.

The Conmm ssion's Division of Econom cs and Fi nance had
concerns about the potential effects of the nmerger on the
capital costs of the conpanies, particularly the possibility
that CNG s capital costs would increase, thus |eading to higher
rates for VNG These concerns are mtigated by the agreed-upon
di sposition of VNG and the freeze on VNG s rates until such
di vestiture occurs.

The Comm ssion Staff retained a consulting economst, Dr.
Robert A Sinclair, of J.W WIson & Associ ates, in Washi ngton,

D.C., to review market power issues arising fromthe proposed



merger. Dr. Sinclair's report is filed as part of the Staff
Report herein.
In his report, Dr. Sinclair performed a horizontal market
power analysis, conprising a concentration analysis and a revi ew
of other factors affecting market power, and eval uated several
potential vertical market power concerns. Based upon his
anal yses, Dr. Sinclair concluded that, in the absence of the
Stipulation, it would be advisable to disallow the nerger
because of its potential adverse effect on conpetition.
However, he concl uded:
The Stipulation entered into by the Staff,
the Petitioners, Virginia Power, and VNG
represents a mgjor initiative that would
greatly relieve both the horizontal market
power problens and the vertical market power
problens. The primary conpetitive concerns
relate to (1) consolidation of natural gas
and electricity supply; and (2) the nerged
entity's ability to control natural gas
supply to new el ectric power generation
facilities. The Stipulation |argely
addresses these issues by requiring
di vestiture of VNG s distribution and
pipeline facilities.

(Staff Report, Part C, page iii.)

The Petitioners filed their Mtion Requesting Approval of
Joint Petition, together with the testinony of Janmes L.
Trueheart, Senior Vice-President and Controller of DRI, on
Septenber 8, 1999. The notion asserts that all opposition to

t he proposed nerger has been withdrawn and asserts that the

Stipulation and the testinony of M. Trueheart constitute a



sufficient record for the entry of an order approving the
merger, w thout the need for public hearings on the matter.

M. Trueheart states that the nerger neets the statutory
standard established by Va. Code 8§ 56-90, in that "adequate
service to the public at just and reasonable rates wll not be
i npaired or jeopardized" by the nerger. The testinony notes
that the Stipulation freezes VNG s rates until that conpany can
be divested; and that Virginia Power's rates were frozen both by
the ternms of its own rate stipulation, approved by us in Case
Nos. PUE960036 and PUE960296,2 and by the enactment of the
Virginia Electric Uility Restructuring Act ("Restructuring
Act") by the 1999 session of the Virginia General Assenbly.?

M. Trueheart further states that Virginia Power wll
continue to be subject to "the Conmm ssion's ratenmaking
jurisdiction as provided in the Restructuring Act."* He al so
testifies that the nmerger will not change the regul ati on of VNG
or Virginia Power.

The Petitioners acknow edge that there will be several

additional filings requiring Comm ssion approval under the

2 Virginia Electric and Power Conpany, 1995 Annual |nformational Filing and
Commonweal th of Virginia ex. rel State Corporati on Comi ssion Ex Parte:

I nvestigation of Electric Uility Industry Restructuring — Virginia Electric
and Power Conpany, Case Nos. PUC960036 and PUE960296, 1998 S.C. C. Ann.

Rep. 322 (Final Oder, August 7, 1998).

3 Section 56-576 et seq. of the Code of Virginia.

4 Testinony at 14.



Utility Affiliates Act® following their nerger and that the
Commi ssi on nust approve the proposed sale of VNG Inportantly,
the testinony recites that even the Petitioners' federal
registration "as public utility holding conpanies wll not

i mpact [the] Conmission's ratenmaking authority."®

NOW THE COW SSI ON, upon consi deration of the Joint
Petition, the applicable statutes and rules, the record
devel oped herein, including the Staff Report, the Trueheart
testinmony and all comments filed herein, is of the opinion and
finds that the Stipulation should be accepted, and the requested
acqui sition should be approved subject to conditions set forth
her ei n.

Consi der abl e nerger and acquisition activity has occurred
within both the electric and gas industries, as reported in the
press, including an increasing nunber of cross-industry
conbi nati ons such as this one. The conpani es subject to these
corporate marriages are seeking to position thenselves favorably
for what they see as the approaching "convergence" in the energy
supply business. DRI and CNG cite this convergence as a central
prem se of their planned conbi nation.

We woul d be unable to approve the proposed nerger unless we
were satisfied that adequate service to the public at just and

reasonabl e rates would not be "inpaired or jeopardized" by it.

> Section 56-76 et seq. of the Code of Virginia.

6 Testinony at 16.



The Petitioners, VNG Virginia Power and the Staff regard the
Stipulation as providing a basis for that assurance. So do we.
W find within it, as we noted above, an expression of the
parties' acknow edgenent that: (1) the services provided by VNG

and Virginia Power are "adequate," (2) the rates approved by us
are "just and reasonable,” and (3) we should nmake certain that
t hese standards continue in effect. In order to preserve the
Commonweal th's ability to assure that "adequate service to the
public at just and reasonable rates will not be inpaired or
j eopardi zed," we wll condition approval of the nerger as set
out bel ow.
Di vestiture of VNG

The agreenent of the Petitioners to divest ownership of VNG
constitutes one of the nost inportant of the undertakings set
out in the Stipulation. Cearly, this agreement was crucial to
obtaining the Staff's assent to the Stipulation, given the
testinmony of Dr. Sinclair alluded to above. W agree that
w thout the freeing up of VNG and the pipeline facilities it
operates within Virginia Power's service territory, the nerger
could be detrinental to the devel opnent of effective retai
choice for electricity in the Commonweal t h.

We have been directed by the General Assenbly to inplenent
the provisions of the Restructuring Act, bringing life to the
| egi slature's vision of a conpetitive market for electricity

generation in the Comonweal th. A robust and vibrant market,



bringing those willing and able to sell a variety of products to
those ready to purchase them w |l help ensure the preservation
of adequate service to custoners at just and reasonable rates
and t hereby provide protection for the public interest. Until
that day arrives, however, the responsibility remains ours to
assure continued quality of service and preservation of just and
reasonabl e rates as we consider applications such as this one.
The Restructuring Act directs us to take neasures necessary
to bring that market into existence. The CGeneral Assenbly
provi ded tools necessary to deal with obstacles to the fruition
of this market, anong the nost prom nent of which obstacles is
t he exi stence of market power. "Market power" is the ability of
a supplier to inpose on custoners "a significant and
nontransitory price increase on a product or service . . . above
the price |l evel which would prevail in a conpetitive market."’
In the Restructuring Act, the General Assenbly authorized the
Comm ssion to address instances of market power that exist or
devel op within the Cormonweal th. For instance, we may adj ust
the rates of any supplier whose prices exceed the price |evel
that would prevail in a conpetitive market to the "extent
necessary to protect retail customers from such market power."®
VNG owns and operates gas pipeline facilities that traverse

the service territory of Virginia Power. The conbination of

" Section 56-576 of the Code of Virginia.
8 Section 56-578 G of the Code of Virginia.
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VNG s control over natural gas pipeline facilities and Virginia
Power's control over generating facilities in the sane area
woul d create a condition conducive to the existence of market
power .

It is through such pipelines, indeed through this pipeline,
that one of the essential ingredients for electric generation
conpetition will arrive, i.e., the fuel necessary for the
generation of reasonably priced electricity that can be produced
in an environmental |y responsi ble manner. The inportance of the
ability of conpetitive suppliers to access fuel through this

facility in order to supply generation capacity within Virginia

Power's territory cannot be overstated.

We believe, based on the evidence of record herein, that
real i zation of meaningful electric conpetition in the
Commonweal th coul d have been frustrated for a necessarily
unknown, but probably consi derabl e period, absent the agreenent
by the Petitioners to divest thenselves of VNG Prior to the
filing of the Stipulation, we were faced with the choice of
approving the nerger, thus inpeding the realization of
conpetition, or rejecting the nerger.

For these reasons, we believe the divestiture of VNG
necessary to the devel opnent of effective electricity
conpetition in the Commonweal th, and to avoid the inpairnent of
adequate service at just and reasonable rates as a result of the

mer ger .

11



Finally, the Stipulation requires that the Petitioners
"sell and dispose of" VNG within one year of the conpletion of
the nerger, with reasonabl e extensions possible at the
di scretion of the Commssion. Failing this action, paragraph 3
of the Stipulation requires certain other steps, the result of
whi ch would be that VNG is "spun-off" to the sharehol ders of
DRI. In our view, conpliance with the Stipul ation can al so be
achi eved by taking the actions contenpl ated by paragraph 3
during the earlier tinme period(s) allowed by paragraph 1. That
is, we interpret paragraph 1 to require either a sale to a third
party, or a "spin-off" to shareholders, in the manner required
by paragraph 3 of the Stipul ation.
State Jurisdiction
The merged conpany will be a registered hol di ng conpany under

the Public Utility Hol ding Conpany Act of 1935, a federal statute.
Several paragraphs of the Stipulation recognize that this status
may pose a risk of preenption of state law. Further, paragraph 9
of the Stipulation states:

The Petitioners, Virginia Power and VNG and

their affiliates shall bear the full risk of

any preenptive effects of the 1935 Act.

The Petitioners, Virginia Power and VNG and

their affiliates shall take all such actions

as the Comm ssion finds are necessary and

appropriate to hold Virginia ratepayers

harm ess fromrate increases, or foregone

opportunities for rate decreases. Such

actions may include, but are not limted to,

filing wth and obtaining approval fromthe

SEC for such commtnents as the Conm ssion

deens reasonably necessary to prevent such
preenptive effects.

12



Mor eover, paragraph 8 of the Stipulation states that "after the
Proposed Merger, the Commi ssion will have the sane ratenmaking
and regul atory authority to regulate the rates and servi ces of
VNG and Virginia Power as it did before the Proposed Merger."
Upon anal ysis of PUHCA and cases deci ded thereunder, we
find that certain conditions contenplated by the Stipulation are
necessary to prevent this transaction fromleading to possible
federal preenption of state |law. Such preenption woul d render
t he Comm ssion unable to protect Virginia ratepayers from"rate
i ncreases, or foregone opportunities for rate decreases." To
mnimze the risk of such preenption, and to assure that
"adequate service to the public at just and reasonable rates
wll not be inpaired or jeopardized," we find it necessary to

condi tion our approval of the Joint Petition as set forth bel ow

Condi ti ons

.
Petitioners, Virginia Power and VNG shall have the foll owi ng
conti nui ng obligations:

(A) Wth respect to any contract that is subject to Section 12
or 13 of the Public Utility Hol ding Conpany Act of 1935:

(1) Neither Virginia Power, VNG nor any other DR
affiliate subject to Virginia Conmm ssion regul ation,
shall enter into such contract w thout first obtaining
an order fromthis Comm ssion approving such action.

® Al conditions will continue in force as to VNG only until such time as its
divestiture fromthe Petitioners is conpleted, except as otherw se required
by | aw.
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(i1) Any such contract shall contain | anguage providi ng
that neither Virginia Power, VNG nor such affiliate
shal | have any obligation under such contract except
to the extent this Comm ssion has approved such
obl i gati on.

(B) Neither Virginia Power nor VNG shall transfer, or conmt to
transfer, to any affiliate or nonaffiliate, the control or
ownership of any asset or portion thereof used for the
generation, transm ssion, distribution or other provision
of electric power and/or service or gas supply and/or
service to custoners in Virginia, without first obtaining
all approvals fromthe Conm ssion that are required by
state | aw

(C© Neither Petitioners, VNG nor Virginia Power shall assert in
any forumthat DRI's status as a regi stered hol di ng conpany
under PUHCA preenpts Virginia law, including Virginia | aw
relating to the transfer of utility assets, the
determ nation of appropriate capital and corporate
structure, and the establishnment of retail rates. Should
any other entity so assert, the Petitioners, VNG and
Virginia Power shall, unless otherw se directed by the
Conmi ssi on, oppose such assertions.

The Petitioners shall anmend their nerger application filed with
the SEC to advise the SEC that they have agreed before the
Virginia State Corporation Conm ssion to abide by the continuing
obligations set out as Part A and Part B of Condition |

The Comm ssion nust determ ne that any orders of the SEC
approving the Petitioners' nerger application are not
inconsistent wwth this O der.

These conditions are necessary because of issues inherent
in PUHCA and our joint state-federal systemof regulation. A

federal court has found that where a utility affiliate of a

10 part C of Condition I applies the parties' commitnment contained in

par agraph 12 of the Stipulation to PUHCA issues.
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regi stered holding conpany is a party to an inter-affiliate
contract subject to PUHCA the whol esale electric rates
established for that utility nmust reflect the terns of that

! This decision creates a risk for Virginia: |If

contract.?
Virginia Power or VNG were to pay an excess anmount for goods and
servi ces purchased under an inter-affiliate contract, or receive
an insufficient amount for itens sold, current state |aw
requiring appropriate adjustnents to ensure just and reasonable
rates m ght be preenpted.

Since the probl em descri bed above arises fromcontracts
filed by a utility with the SEC, Condition | A requires that the
Virginia utility affiliate obtain our perm ssion before entering
into an inter-affiliate contract, and further requires that the

contract itself include a related [imtation on the utility's

obligations. Virginia utilities consequently would be obligated

1 I'n Chio Power Conpany v. FERC, 954 F.2d 779 (D.C. Cir.), cert. denied, 506
U S 981 (1992), the U S. Court of Appeals interpreted PUHCA to precl ude FERC
fromdisallow ng, fromChio Power's whol esale rates, charges paid for coal by
the utility to its subsidiary, Southern Chio Coal Conpany ("SOCCO'), under an
inter-affiliate contract which was subject to PUHCA Section 13. The Court
found that the FERC di sall owance inperm ssibly produced "trapped costs," and
expl ained: "By declaring a portion of the SOCCO coal price unreasonabl e and
therefore not includable in Onio Power's whol esale rate, FERC i s undeni ably
af fecting the economc rel ationship between Chio Power and SOCCO, a

rel ati onshi p approved by, and under the jurisdiction of, the SEC" Chio
Power, supra at 784. The Court of Appeals also stated: "To the extent there
is downward flexibility in a cost-based price, we find that Congress did not
meke room for anyone other than the SEC to exercise this flexibility." Chio
Power, supra at 785 (Enphasis added).

Al t hough the Chi o Power decision involved federal and not state
rat emaki ng, the Court cited and based its reasoni ng on Nantahal a Power &
Light v. Thornburg, 476 U.S. 953, 971 (1986), which found preenption of state
rat emaki ng. Ghio Power, supra at 784 (quoting Nantahal a, supra, 476 U.S.
at 971). Moreover, the Court's phrase "anyone other than the SEC' inplies
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under those contracts only to the extent that we have determ ned
that their contractual obligations are consistent with their
state law requirenent to charge just and reasonable rates.

We have applied this condition to inter-affiliate
transactions subject to PUHCA Section 12 (financi al
transactions, such as inter-affiliate | oans) and PUHCA
Section 13 (sales of goods and services). Both types of
transactions can affect the utility's costs and therefore its
retail rates.

The Petitioners have agreed in the Stipulation that the
Commonweal th's authority over their inter-affiliate activities
should not be altered as a result of their new status under
PUHCA. The conditions inposed herein with respect to inter-
affiliate transactions will carry out the parties' intent that
the sane state |law requirenents to which they and all other
utilities in Virginia have | ong conforned, i.e., Chapters 3
and 4 of Title 56 of the Code of Virginia, will continue in
force.

A simlar concern arises as to the Cormmonweal th's
continuing jurisdiction over the transfer of utility assets, a
matter over which the state has | ong exercised supervisory
authority. As a result of the Restructuring Act, the Conm ssion

wll be faced with inportant new i ssues concerning Virginia

that its reasoning would preclude not only FERC ratenmaki ng but state
r at emaki ng.
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Power's assets. Specifically, 8 56-590 requires the Comm ssion
to review and condition the utility's plan for functional
separation. Also, 8 56-579, as well as the Uility Transfers
Act,'? requires the Commission to review and approve proposals to
transfer control or ownership of transmssion facilities and/or
ot her assets.

These provisions are vital to carrying out the General
Assenbly's goal of retail electricity conpetition. The
Comm ssion therefore nust protect against the possibility that
DRI's new regi stered status under PUHCA will preenpt these
statutes. The conditions set forth above seek to achieve this
protection. In addition to preserving state |law authority over
utility affiliate transactions and utility asset transfers,
these conditions are necessary to ensure that "adequate service
to the public at just and reasonable rates is not inpaired or
j eopardi zed. "

The parties have expressed that they intended no change in
the Comm ssion's regulatory authority over the rates and
services of Virginia Power and VNG as a result of the nerger.
Such status quo could not be maintained if the Conm ssion were
to lose its existing authority over the critical assets and
organi zational structures utilities use in providing public
service. As we stated with regard to inter-affiliate

transactions, the conditions inposed herein with respect to

12 Section 56-88 et seq. of the Code of Virginia.
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utility asset transfers effectuate the parties' intent that the
sane state law requirenents to which they and all other
utilities in Virginia have |ong conforned, i.e., Chapter 5 of
Title 56 of the Code of Virginia, will continue in force. These
conditions will also preserve the Commonweal th's authority under
t he new Restructuring Act.

Paragraph 10 of the Stipulation contains a provision
whereby "if the Comm ssion does not intend to approve al
aspects of this Stipulation,”" we are requested to notify the
parties and allow a brief period of further negotiation.

Fai |l i ng acceptabl e agreenent, we woul d convene a hearing at the
request of any of the parties to the Stipulation. The
condi ti ons we have inposed do not add to those of the
Stipulation or nodify it in any substantive manner. These
conditions have their genesis in the provisions of the
Stipulation, including particularly paragraph 9. The conditions
make the protections of the Stipulation nore precise and nore
responsive to the specific issues that concern us.

We therefore see no occasion for the above provisions of
paragraph 10 to operate. |f, however, the parties disagree with
respect to this conclusion or any other aspect of this Order,
they can of course, file a petition for reconsideration.
Concl usi on

In conclusion, we find that, as a result of the assurances

and undertakings contained in the Stipulation and subject to the
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conditions set out in this Order, the Joint Petition conplies
with the statutory standards established in 8 56-90 of the Code
of Virginia; is in the public interest; wll not cause adequate
service to the public at just and reasonable rates to be

i npai red or jeopardi zed; and so should be, and is, approved.

Accordingly, I'T 1S ORDERED THAT:

(1) The Motion to Wthdraw Cormments, Notice of Protest and
Interrogatories, filed by the Coops, is GRANTED.

(2) The requested acquisition is APPROVED, subject to the
terms and conditions of this Order; however, the Petitioners may
not consummate the nerger until such tinme as the Comm ssion has
issued its determ nation that the orders of the SEC approving
the Petitioners' nerger are not inconsistent wwth this O der.

(3) Petitioners shall file copies of said SEC orders with
the Comm ssion within 10 days of their receipt of sane. Wthin
30 days thereafter, the Conmm ssion shall issue its determ nation
pursuant to Paragraph (2) above.

(4) The Stipulation is adopted in full herein and the
Petitioners, VNG and Virginia Power are ORDERED to conply with
its terns and with the conditions established in this O der.

(5) The public hearing scheduled in the matter is
CANCELLED, for the reasons set out herein.

(6) This Order shall have no ratemaking inplications.

(7) This matter is continued for further order of the

Conmi ssi on.
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